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RESTORING METHODS OF CORPORATE CONTROL IN LIMITED LIABILITY
COMPANY BY REGAINING LOST PARTICIPATORY SHARE

B pa60Te pacCMaTpuUBarOTCA BOIIPOCHI OPpraHrn3aii U COBCPIICHCTBOBAHHA KOPIIOPATHUBHOI'O
KOHTPOJISl. AHAIM3UpYeTCs ropuandeckas 3pPeKTUBHOCTh MPUMEHSIEMBIX CITIOCOOOB BOCCTaHOBIIE-
HUS KOPIIOPATHUBHOTI'O KOHTPOJIA IMYTEM BO3BpaTa yTpaquHoﬁ A0JIn B YCTABHOM KalluTalie 06]1_[6—
CTBa C OFpaHHHGHHOﬁ OTBCTCTBCHHOCTBIO.

The article considers problems of organization and improvement of corporate control. The le-
gal efficacy of methods used to restore corporate control by regaining the lost participatory share of
a limited liability company are analysed.
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BoccranoBnenue KOpnopaTUBHOTO KOHTPOJISI KaK CIIOCOO 3aIllMThl IPa)KAaHCKOro IpaBa He
Ha3plBaeTcsl HU B cT. 12 ['paxnanckoro konekca PO (nanee — 'K P®D), Hu B kakoM-nubo emie 3a-
koHe. CaM TepMHH «BOCCTAHOBJICHHE KOPIIOPATUBHOI'O KOHTPOJI» BIEpPBbIE ObLT HMCIOIb30BaH
ITpesuguymom BAC P® B 2008 r., mocie yero ero yxe Ha3blBaloT CLIOCOOOM 3allUThl KOPIOPATHB-
HBIX IIPaB, CyTh KOTOPOTO B BOCCTAaHOBJIEHWH IIPaBa Ha JOJI0 YCTaBHOro kanuTana [1, c. 352].

B n. 3 cr. 65.2 'K P® B 2014 r. 65110 3aKkperuieHo ol1iee NpaBuiio 0 BOCCTAHOBJIEHUHU KOp-
MIOPAaTUBHOTO KOHTPOJISI B KOMMEPUYECKUX KOPIOpALUSAX: YYaCTHUK, YTPATUBLIMM MOMUMO CBOEH
BOJI B pE3yJIbTaTe HENPABOMEPHBIX NEHCTBUI APYTrMX YYaCTHMKOB WJIM TPETHUX JIMI IIpaBa yda-
CTHSI B KOPIIOpAllUU, BIpaBe TpeOOBAaTh BO3BpAIICHUS €My JOJIM y4acTus, Nepemeameil K UHbIM
JM1aM, C BBIIIJIATON UM CIIPaBEAJIMBON KOMIIEHCALIMH, OIPEEIIIEMOM CyI0OM, a TAK)KE BO3MEILIEHUS
yYOBITKOB 3a CUET JIMI, BAHOBHBIX B yTpare JOJIH.

VkazpiBast B ¢T. 65.2 'K P® Ha ocHOBHOI croco0 3amuThl KOPIOPATUBHBIX MpaB: «BO3Bpa-
IIEHHE JOJIM y4YacTHs», 3aKOHOJATelb HE MOSICHSET, C MOMOIIbIO KaKMX MPABOBBIX MEXaHU3MOB
IIPOUCXOJUT 3TO BO3pAIICHHUE.

B nokTpuHe rpa)k1aHCKOro rnpasa CIOKUJIOCh MHEHHE O TOM, YTO BOCCTaHOBJIEHHE KOpIIOpa-
TUBHOTO KOHTPOJISI (hOpMaNbHO MPEACTaBIsIeT cOO0M YacTHBIA ciydail BOCCTAHOBJIEHMS MOJIOXKe-
HUS, CYILIECTBOBABIIETO J0 HApYUICHUS IpaBa, a (aKTUUECKU SBIIIETCS KOMILJIEKCHBIM CIOCOO0M
3aLUTHI TPAXKJAHCKUX IIpaB, KOTOPBIA B 3aBUCUMOCTH OT KOHKPETHOM CHUTYyallUd MOXET BKJIIOUATh
B ce0s1 pa3HbIe CIIOCOOBI 3aIIUTHI TIpaB [2, ¢. 524].

Hamu OynyT paccMOTpeHbl HEKOTOPbIE CIOCOOBI, KOTOPhIe MOXKHO HCIIOJIb30BATh JUI BO3Bpa-
IIEHUS I0JIM y4acTusi B OOILIECTBE C OrpaHUUYEHHON OTBETCTBEHHOCTHIO (fanee — OO0, Ob111ecTBO).

ITo cBoeit cytn OOO — 3T0 00BEAMHEHHE KAMMUTAIOB JIMYHOCTHOTO XapakTepa [4, c. 432]. B
YaCTHOCTH, JTMYHOCTHBIN XapaKkTep MPOSBIISETCS B YCTAHOBICHUH I YUaCTHUKOB OTPaHUUYEHHH 110
PacropsHKEHUIO JIOISIMH, C LIEJIbI0 KOHTPOJIS HaJl IEPCOHAILHBIM COCTABOM YYaCTHUKOB OOILECTBA.

B onpenenennun Koncturynmonnoro Cyna PO ot 03.07.2014 Ne 1564-O ormeuaercs, 4To B
@3 ot 08.02.1998 Ne 14-D3 «O06 obiiecTBax ¢ OrpaHUYEHHOM OTBETCTBEHHOCTHY (fasee — O3 «O0
OOOy) npeanonaraercsi Takas BaKHass 0COOCHHOCTh ATOTO BHJA XO3SMCTBEHHOTO OOIIECTBa, Kak
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CTaOWJIBHBINA COCTaB €ro YYaCTHHKOB, YUCIIO KOTOPBIX HE JOKHO ObITh Oonee 50. lanHoe Tpedo-
BaHue 00ycioBiIeHO TeM, uTo B OO0 coueTaroTcsi TMUYHOCTHBIN U MaTepUaIbHBIN 3JIEMEHTHI, B CBSI-
3U C 4YeM HOPMATHUBHO-IIPABOBOE PETyJIUPOBAHUE UX OPraHU3alUU U JIEATEIbHOCTH, B OTIMYUE OT
HOpPM aKLIMOHEPHOTO 3aKOHOJATENbCTBA, MPEAOCTABISIET YyYaCTHUKAM 3HAYUTENbHO OoJiee MIHUpO-
KWl BEIOOD NP OMPENEICHHH WX OPTraHU3allMOHHON CTPYKTYpPHI, YCTAHOBJICHUN BHYTPEHHHUX Ipa-
BUJI U TIPOLIEYP U PEIICHUH JPYTUX BOIPOCOB.

[IpaBo Ha om0 B yctaBHOM Kanutaie OOO sBisieTcsl KJIIOUYEBBIM IIPABOM, TaK Kak TOJIBKO
oOnananue JoJiei Jaet KMy BO3MOXKHOCTh IPUHUMATh y4yacTue B ((OPMUPOBAHUU BOJIU IOpUIHYE-
cKoro Jimia (IpaBo KOPHOPATUBHOIO KOHTPOJsi). C yTpaToil 0JM y4aCTHUK JIMIIAETCs KopIopa-
TuBHOTO KOHTpOoJs. Kak mumryt M. II. boxkko u JI. A. I'anaHiueB «IMIIMBIIMCHE KOPIOPATUBHOTO
KOHTPOJISI, TETIeph YKe OBIBIIUI y4aCTHUK OOIIECTBA JOKEH HAMPABUTH BCE CBOM CHJIBI Ha pellie-
HUE JIBYX B3aUMOCBSI3aHHBIX MPOOJEM: C OAHON CTOPOHBI, €My HEOOXOJIMMO BEpHYThH cebe yTpa-
YEHHOE MMYIIECTBO (TaK HA3bIBAEMYIO JIOJIIO y4acTUsl B IOPUIUYECKOM JIHIIE), a C APYrod — OH
JIOJKEH BOCCTAHOBUTH CBOM KOPIIOPATHBHEIE MPaBa, KOTOPbIE HE MOTYT OBITh Pealu30BaHbl KaK pa3
M3-3a IOTepU UMyIecTBa» [3, c. 96].

Brnionne ecrecTBeHHO, UTO, HCX0s U3 paBoBoi mpupoasl OO0, mopsAaok nepexoia J0Iu Ha
YCTaBHOM KamuTajl oOIIEeCTBa OT YYaCTHUKA K JAPYTUM JIMI[AaM UMEET CYIIECTBEHHOE 3HAUYCHUE IS
B3aMMOOTHOIIeHHH ydacTHUKOB OoOmiectBa. [To cmbicny m. 2 cr. 21 @3 «O6 OOO» npouenypa
00opoTa J10JIeli 3aBUCUT OT 3aKpeIUieHHOW B ycTaBe OOIIecTBa MOJICIIN OTIYKICHHUS JTOJU B YCTaB-
HOM KarmuTare.

Ha npaxtuke He peaxu cyaeOHble crnopbl, korga ydyacTHUK OOO, cuuTas, 4YTO HapyIIEHbI
mpaBmiia 060poTa JoJeil, oopaiiaercs ¢ uckoM o 3amuTe cBoux mnpas. @3 «O6 OOO» Ha 3TOT ciy-
Yaif MpeycMaTpruBaeT CIEIHATBHBIC CITIOCOOBI BOCCTAHOBJICHHSI KOPITOPATUBHOTO KOHTPOJIS.

[TepBsiii crioco0 — 3TO MpeAbsBIeHNE TPeOOBaHUS O MIEPEeBOIE Ha ceds mpaB U 00sI3aHHOCTEN
nokynatens goau (m. 18 cr. 21 @3 «O6 OO0y). [NanHbIil ciocod mpuUMeEHseTCs B ciiy4yae, Koraa
HapylIaeTcs NpPeUMYIIeCTBEHHOE MPaBO MOKYIKH 0N, T. €. MIPaBO KyMUTh JOJ0 yYaCTHHKA BIIE-
pen Tperbero nuna, He spisomeMycs yaactHukoM OOO (1. 4 ct. 21 @3 «O6 OO0»). 10T criocod
3aIUThl MOKET OBITh peaqn30BaH YYaCTHUKOM OOIIecTBa JUOO MyTeM MOJa4d CaMOCTOSTEILHOTO
MCKa, MO0 IMyTeM MPUCOCIUHEHHS K UCKY, TIOJIAHHOMY JIPYTUM YYaCTHUKOM.

HeoOxonuMo ob6paTuTh BHUMaHHE HA TO, YTO HEAOOpOCOBEeCTHBIE ydacTHUKH OOIecTBa Mo-
ryT OOOWTH YCTAaHOBJICHHOE 3aKOHOM HMMIIEPATHUBHOE MPABWJIO O MPEUMYIIECCTBEHHOM IIpaBe MO-
KyIke. 3To BO3MOXKHO, Korna B ycraBe OOO He 3akperuieH 0coOblii pexuM 000poTa JoJei, Tak Kak
3aKOH PETYJIUPYET TOJBKO MPOLEAYyPY MPOJAXKH J0TH, a ONMpeAeSieHHe OTPAaHNYCHU Ha OTUYXe-
HUE J0JH MHBIM 00pa3oM (mapeHue, oOMeH U T. 1I.) MepelaeT Ha YCMOTPEHHE CaMUX YYaCTHUKOB
OO01ecTBa.

Ao63an 2 1. 2 c1. 21 @3 «O6 OOO» 3akperuiser, 4To B ycTaBe 00IIecTBa MOXKET OBITh yCTa-
HOBJICH TIOJHBIM 3ampeT Ha MPOJAXy WM OTUYXKJIEHHE MHBIM 00pa3oM YJaCTHUKOM CBOEH IO
TPETHUM JIUIAM, INOO YCTaHOBJIEHA HEOOXOAUMOCTh MOIYYUTh COTJIACHE JPYTUX YYACTHHUKOB 00-
IIECTBA HA TMPOJAXY WU OTUYKJIEHHE WHBIM 00pa30oM yYaCTHUKOM CBOEH JIOJIH TPETHEMY JIHILY.
3ameTuM, 4TO JAHHOE MPABUJIO HE pa3 CTAHOBHIOCH MPEIMETOM pacCMOTpeHUss KOHCTUTYITMOHHO-
ro Cyma PO (Omnpenenenne ot 21 aexadbpst 2006 r. Ne 550-O, Onpenenenne KoHCTUTYITMOHHOTO
Cyna P® ot 03.07.2014 Ne 1564-0), kOTOpBII yKa3ai, 4TO 3Ta HOpMa SIBIISETCS TapaHTHEW UMYILe-
cTBeHHBIX TIpaB ydacTHUKOB OOO u ocHOBaHa HAa HEOOXOJIUMOCTH COOJIIOACHUS pa3yMHOTO OanaH-
ca YKOHOMHYECKHX UHTEPECOB OTAENbHBIX yyacTHHKOB OOO u 00IIIecTBa B IIETTOM.

Ecnm ygactHukHM 00111€cTBa HE BOCITOJIH30BAIMCH BO3MOKHOCTRIO 3aKPETHTh B YCTaBE MPaBHU-
7a o0opoTa JoNed, TO BO3MOKHA CUTYAIMsI JIETAIbHOTO 3aXBaTa KOPHMOPATUBHOTO KOHTpons. Me-
XaHU3M TAKOTO 3JIOYMOTPEOICHUS BBITJISIAUT CICIYIONIUM 00pa3oM, BHaUaje y4acTHHUK, HE COTja-
Cysl CBOM JICUCTBUS, TAPUT TPEThEMY JIUILY YacTh JIOJH, T. €. TEM CAMbIM BBOJUT €r0 B KPYT y4acT-
HukoB O0O. Jlanee, oH, HCTIONB3ys MojoxkeHus a63. 1 m. 2 cT. 21 @3 «O6 OO0y (yuacTHHK 00111e-
CTBa BIIPaBE OCYIIECTBUTH OTUYKICHHE CBOCH JIOJIM OJHOMY WJIM HECKOJIBKHM yYaCTHHKAM JaHHO-

106



Becmuux Cypl'V. 2018. Buwn. 2 (20)

ro OO0miecTBa U corjiacke Jpyrux Ha COBEpIICHUE TAKOHM CHAETKU HE TpeOyeTcs) MPOJIAaeT eMy ykKe
OCTaBIIYIOCS YacTh JIOJIM, T. €. Mepenaer KoHTpoiab Hag ObmectBoM. Ilockonabky G6apbep mpoTUB
TaKMX JAEUCTBUN MOIJIM IOCTaBUTh TOJIbKO caMu ydacTHUKHM OOQO B ycTaBe, TO OTCYTCTBHE B HEM
KaKuX-1100 yCJIOBHI B OTHOIICHHUU MPAaBWI MO OTUYXKICHHUIO JOJEH O3HAayaeT, 4yTo (opMalbHO
HapyLIECHUH HET.

HyxHO OTMETHTH, YTO JaHHasl CUTYyallsl HallUla OTPa)KCHHE B Pa3bsCHEHUAX O MPUTBOPHOU
caenke, coaepxamuxcs B 1. 88 Iloctanosnenus [lnenyma BepxosHoro Cyna P® ot 23.06.2015
No 25: «Ipumensisi mpaBuiia O IPUTBOPHBIX CHENKaX, CIEIyeT YYUTHIBaTh, UYTO JJISI HMPUKPBITHUS
CHIEJIKM MOXKET OBITh COBEpIlEHA HE TOJBKO OJIHA, HO M HECKOJIBKO CIEJIOK. B Takom cimyyae mpu-
KPBIBAIOIINE CIICIKHU SBIISIOTCS HUYTOXKHBIMH, a K CIIEJKE, KOTOPYIO CTOPOHBI ACMCTBUTEIHLHO UMe-
JIM B BUJy, C YUETOM €€ CYIIECTBA U COJIEPKaHUs IPUMEHSIOTCS OTHOCAIIMEC K Hel npaBuia (1. 2
ct. 170 'K P®)». danee [1nenym BC PO npuBoaut npumep c gozneit B OOIIeCTBE: «ECIU CYIOM
Oyzet ycraHoBJeHO, yTo ydacTHUK OOO 3aKII0YHII T0TOBOP JAApPEHUS YaCTH, PUHAICKAIIEH eMy
JI0JI B YCTaBHOM KalluTaje 00IecTBa TPEThbeMY JIUILY C LEIbI0 JalbHeHIel mpoaaku OCTaBIIeHCs
4acTy J0JM B 00X0J MPaBUJI O MPEUMYIIECTBEHHOM IIPaBe APYrMX YYaCTHUKOB Ha MOKYIIKY JIOJIH,
JIOTOBOP JIApEHUsI U TOCIENYIOIas KYIUIS-MPOoiaXka YacTH JIOJIM MOTYT ObITh KBaTU(UIIMPOBAHBI
KaK €IUHBIA JOTrOBOp KYIUIM-TIPOJIaXH, COBEPIICHHBIN C HapylleHWeM Ha3BaHHBIX Ipasuil. CooT-
BETCTBEHHO, MHOM y4aCTHHK OOIIEeCTBA BIpaBe MOTPeOOBaTh B CYyACOHOM MOPSAIKE IepeBo/ia Ha He-
ro IpaB U 00s13aHHOCTEHN MOKYIaTENs».

[TpuBenem npumep U3 cyAeOHON MPAKTUKH, KOTOPBINA HE MPOCTO JAEMOHCTPUPYET JaHHBIH MOA-
XOJI, HO M YKa3bIBaeT, Ha KaKre MMEHHO (pakThl oOpaimiaeT BHUMaHHUE CYJI, pelas, IMEeTCsl UM HET
HapyIlleHNe KOPIOPATUBHBIX MpaB y4acTHUKOB: «Cy/ YCTAaHOBWII U MaTepualiaMu Jejia MOATBepK/a-
eTcs, YTO COIIacHO JloroBopam aapenus ot 24.07.2013, H. Obuin nojapeHsl A0JIM B yCTaBHOM Kallu-
tasie OO0 «HWJI» L. B pazmepe 1 % u @. B pazmepe 1 %, a 03.09.2013 mexxay H. u ®. 6b11 3akt0-
YeH JO0roBOp KYIUIU-TIPOJaKy TocieqHeMy 1oiu B yctaBHOM Kanutaie OO0 «HWJI» B pazmepe 8 %,
YTO CBHJIETENBCTBYET O TOM, YTO BOJISI CTOPOH ObliIa HampaBiieHa B KOHEYHOM HTOre Ha BO3ME3/IHOE
OTUYXKJIEHHE BceX NMpuHayiexanmx H. moneit B ycraBHom kanutaie odmiectsa (10 %)».

Kpowme Toro, cyn ydei, 4To 0 IPUTBOPHOCTH YKa3aHHBIX IOTOBOPOB U HAIIPABJIEHHOCTH BOJIU
OTBETYMKOB Ha BO3ME3JHOE OTUYXIECHHUE BCEX JOJEW CBUIECTEIbCTBYIOT KpaliHE HE3HAYMTEIbHBIM
IIPOMEKYTOK BPEMEHHU MEXAY 3aKII0UYEHHEM 0OOMX JJOTOBOPOB, HE3HAYMTEIbHOE KOJMUYECTBO IO-
JAPEHHOM JIOJTU 110 CPABHEHHIO C KOJMYECTBOM MPOJAHHbIX jgoiieit (1:9), oTcyTcTBHE MEXIy OTBET-
YUKaMM JIMYHBIX W/WIM XO3SIMCTBEHHBIX, JAEJOBBIX OTHOIICHUN WM MHBIX OTHOIIEHUH, KOTOPBIMU
MOT ObI OBITH 00YCIIOBIIEH 0€3BO3ME3/IHBIN XapaKTep MEePBOT0 JOTOBOPA.

Takum o6pa3om, B paccMaTprBaeMOM Cilydae JOTOBOpP JApEeHUs! TPEThbEMY JIMIY YacTH JIOJH B
YCTaBHOM KamuTajie oOIIecTBa M MOCIEAYIOIMIHUN JOrOBOp KYIUTU-NPOJAKU OCTAaBIIEHCS YacTH JIOJIU
yKa3aHHOMY JIMIly HPaBOMEPHO KBATU(HUIMPOBAHBI CYJOM KaK €IWHBIM JOTOBOP KYIUTU-TIPOAAXKU.
[Ipu sTOoM, crenka Mo JapeHHI0 HE3HAYMTENBHOTO KOJMYECTBA JI0JIEH COBEpIleHa C LENbI0 000HTH
YCTaHOBJICHHBIE YCTaBOM OOIIIECTBA OTPAaHMUYECHUS HA CBOOOTHOE OTUYKICHHUE JJOJIEH TPETHUM JIUIIAM)
(IToctranoBnenne ApoutpakHoro cyaa lLlentpaigpHoro okpyra ot 29.11.2016 Ne ©10-4313/2016 mo
nery Ne A35-8091/2013).

Bropoii crnieruanpHbI cTOCOO BOCCTAHOBIICHUSI KOPIIOPATUBHOTO KOHTPOJIS MPEAYyCMOTPEH
s Tex ydactHUKoB OOO, KoTOopbIe YperyJIMpoBail B ycTaBe 000poT JoJeH, T. €. 1100 BBENH 3a-
MIPEeT Ha OTYYX/JICHHUE WM COTJacOBaHUE OTUYXKACHUS JOJU. 371eCh MPUMEHSTCS TaKo! crocob 3a-
IIUTHI Kak repexo]l f1oiau K O6mecTtBy (263. 3 m. 18 c1. 21 @3 «O6 OO0»), KOTOpOEe JOKHO €€ B
nanpHEHIeM peann3oBarb. Takum oOpa3om, eciu 3TOT UCK mojaeT ydyactHuk OOO, To oH aeH-
cTByeT B uHTepecax OOmiecTBa (KOCBEHHBIN UCK).

B cyneOHo# mpakTHKe HEPEIKO MCTIIBI HEBEPHO TOJKYIOT nosiokeHust O3 «O6 OOO» u npu
HapYyLIECHUH MPOLEIYPbI OTUYXIECHUS JIO0JIH TPEThEMY JIMITY, BHIOUPAIOT HEBEPHBIN CIIOCOO 3aIUTHI
IpaB, B pe3ylbTaTe 4Yero HCKOBbIE TpeOoBaHMs ocTaioTcs O6e3 ynomierBopenus. Hampumep, 3To
TpeOOBaHUE O MEPEeBOAE MpaB ojapseMoro Ha Apyroro ydactHuka OoOmiectBa. B IToctaHoBieHNM
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®AC Cesepo-Kakasckoro okpyra ot 08.02.2012 mo ey Ne A32-5757/2011 yka3piBaeTcsi, 4TO
«T1epeBo/]I MPaB 0JJapUBAEMOr0 3aKOHOM He MpeaycMoTpen». Takxke HeBepHBIM OyieT TpeboBaHHE O
IIPU3HAHUM COBEPILIECHHOM CIEJIKM HEJICHCTBUTEIBLHON U NpuMeHeHus pectutynuu. Tak, B Ilocra-
HoBieHun ®AC JlanbHeBocTouHoro okpyra ot 06.11.2012 Ne ©03-4917/2012 o nmeny Ne A59-
5430/2011 ormeuaeTcs: «OTUYKIACHHUE JOJIM B YCTABHOM KaruTaie oOIecTBa MO WHBIM OCHOBaHM-
M K TPETbUM JIMIIaM C HapYILICHHEM MOpsIKa NOJy4yeHUs Corjacusi yYaCTHUKOB OOIIecTBa He Biie-
4eT 3a co00i HeNeHCTBUTENILHOCTH TaKOW CHEJKH, a MOCIIEACTBUEM TaKOTO HAPYIICHUS SBISIETCS
MIPaBO y4yacTHUKA WM 00IIECTBa MOTPeOOBaTh B CyA€OHOM MOPSIAKE MEePeaaydu JA0IH OOIIECTBY».

BaxHbIM sBIIsIeTCS ¥ TOT (aKT, YTO B Cly4yae, KOTJa Y4aCTHHK 0OpaIiaeTcsi ¢ ICKOM O 3alluTe
CBOETO HAapYUICHHOT'O IMPEUMYILECTBEHHOTO MpaBa MOKYIKU A0, TO OH MPUHUMAeET Ha ce0s 00s-
3aTeNIbCTBO BO3ZMECTHTD MOKYIATEIIO PACXObI IO ee mpuoldpereHuto. B ciyyae ke KOCBEHHOTO HC-
Ka, HallpaBJICHHOT'O Ha 3alluTy uHTepecoB OO1IecTBa, pacxo/ibl, TOHECEHHBIE MpuoOpeTaTesaeM a0-
T B CBS3M C €€ NMPHOOPETEHHUEM, BO3MEIIAIOTCS JINLIOM, KOTOPOE MPOU3BEI0 OTUYXKIECHHE OIH C
HapymienueM mpasui (a63. 3 m. 18 ct. 21 3 «0O6 OO0»).

[Tockonbky B cuny 1. 1 cr. 93 'K P® nepexon nonu yyacTHHKA OOILIECTBA K JIPYroMy JIMILY
JIOMYCKAeTCsl Ha OCHOBAHHMHM CJEJIKH, TO oOmIre ocHOBaHUA, ycTaHoBiIeHHble 'K PD o npusnanumn
CHIEJIOK HEACWCTBUTEIHHBIMH, SBIISIOTCS M OCHOBAaHUSMH JUIsl TPU3HAHHUSA HEACHCTBUTEIHLHBIMU
craenok ¢ goiasMmu B OOO0.

CrnenoBatenbHO, C10COOOM BOCCTAHOBJIECHUS! KOPIOPATUBHOTO KOHTPOJIS SBJISETCS MPUMEHE-
HUE PECTUTYIMH MO HeAeWCTBUTEIbHOU crenke. A. A. MakoBcKasi CUMTAET, YTO PECTUTYIUS SIBJISI-
eTcs OJHUM U3 Hanboisiee MpoCThIX M 3(PPEKTUBHBIX CIIOCOOOB BO3BpaTa KOPIOPATUBHOTO aKTHUBA
[5, c. 106-121].

PectuTynus kak OCHOBHOE MOCJEICTBUE HENEHCTBUTEIBHOCTH CAEIKU 3aKII0YaeTcs B TOM,
4TO, 10 O0IIEeMy MPaBUILY, CTOPOHA, KOTOpas MOJIydyMsia 4To-I100 MO CAENKe, JOHKHA BO3BPATHTh
KOHTpareHTy nojryueHHoe B HaType (1. 2 c¢T. 167 'K PO).

IIpaBo 0OpaTUTHCS B CyX ¢ UCKOBBIM TPeOOBAHHEM O PECTUTYLMM JOJIU MPU OCHOPUMOCTHU
C/IEJIKU CIIeAYEeT CUUTATh KJIACCUYECKUM CYyOBbEKTUBHBIM IIPABOM, U OHO MOXKET OBbITh YJIOBJIETBOpE-
HO TOJIBKO B CIIyyae, €ClIM OCIapHBaeMOM CHENKOW HapyIIeHBl MpaBa WIM OXpaHsIeMble 3aKOHOM
MHTEpeChl ucTia. B ToM ciyuae, ecnu ¢ HCKOM O NMPU3HAHUU HEJAEHCTBUTENBHOM CAEIKU U IIpUMe-
HEHHE pecTUTYIUH obOpamaercs ObBIIMK yyacTHUK OOO, To Hanbosee pacpoCTpaHEHHBIMH OC-
HOBAHUSAMHU JUIs TIOJJa4M MCKa SBJISETCS MMOPOK BOJIM, K KOTOPBIM OTHOCSTCA: 3a0iyX/ieHue, oOMaH,
Hacujie, yrposa, HejeecrnocoOHocTh. Cyzibl OTKa3bIBAlOT B Y/IOBJIETBOPEHUM TpeOOBaHUNA O MpH-
3HaHUU clienku ¢ goie B OOO HeneicTBUTENbHOM MPH YCTAHOBIEHHUH, YTO CIIOPHAs J10JIs yCTaB-
HOTO KamnuTaja He Oblja yTpaueHa B pe3ybTaTe KaKuX-TUOO MPOTHBOMPABHBIX JEUCTBUN TPETHUX
JIUIL WK UHBIM 00pa3zoM nmomumo Bosi nipojasia (Onpenenenue BC PO or 18.08.2017 1. o geny
Ne 301-5¢17-7265).

C TpeboBaHMEM O MPUMEHEHUH PECTHTYIIUU KaK MOCIIEICTBUS MPU3HAHKS HEJICHCTBUTEIBHOM
CHIEJIKM TIO0 OTYYXKACHHUIO JIOJUM MOXKET BBICTYNUTh M ydacTHUK OOIecTBa, KOTOPBIA HENOCpEe-
CTBEHHO B CJIEJIKE y4acTusl He IpUHUMa. Tak, uMeeTcs psij Aell, KOrjia ¢ UCKOM O NMPU3HAHUU He-
JeWCTBUTENFHBIMU CIIEJIOK 10 AapeHuto foieit B OO0 obpamanuck y4acTHUKY MO TO IPUYHMHE, YTO
CUMTAJM, YTO CJHEJIKA SIBJISUIacCh 3JI0yNOTpeOieHneM IpaBa, HallpaBJICHHBIM Ha MPUYMHEHHE Bpeaa
Oo6mectBy. Eciin oOparuthest k cynebusiM aktaMm (IloctanoBnenue Apourtpaxknoro cyna JlanbHe-
BocTouHOTo OKkpyra ot 10.04.2015 Ne ®©03-821/2015 no gemy Ne A73-174/2014, IloctaHOBNCHHE
®DAC Ceepo-3anaanoro okpyra ot 25.02.2014 o nemy Ne A56-14842/2013, [ToctanoBnenue Ap-
outpaxknoro cyna llearpansHoro okpyra ot 29.09.2014 mo memy Ne A14-3071/2013), To MOXHO
YBHUJIETh, YTO BO BCEX CIydasX JapeHHe JOJIU MPOUCXOAUIIO MOCIE TOro, Kak MPOTUB JapUTens Mo-
JlaH MCK 00 UCKII0YeHHUH ero u3 obmectBa. Cybl, 3alMIas IpaBa Y4aCTHUKOB 00IeCTBa, MPU3Ha-
BaJIM HEJCHCTBUTENBHBIM JIOTOBOP AapeHus aouu. [Ipu 3TOM OHM yKa3bIBajii, 4TO OOBEKTHBHBIX
MPUYMH ISl COBEPILICHUS TApEHUS Y YYaCTHUKA HE UMEJIOCh, Aajee Cyanl ceblianuch Ha cT. 10 I'K
P® — 3noynorpebienne mpaBoM, a IMEHHO, YTO «3aKJIIOUEHHE IOTOBOPA JAapeHus J0J7IH ObLIO Mpo-
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U3BE/IEHO UCKIOYMUTEIBHO C LIEIbI0 IPUYUHEHNUS Bpeaa ucTiy». Ha ocHOBaHMM 3TOT0 OHM NpU3HA-
BAJIM HUYTOKHOCTh AapeHus 1o ocHOBaHUsM cT. 168 'K PD.

XKenanue ncnonab30BaTh PECTUTYIIMIO BOZHUKAET HE TOJIBKO Y JOOPOCOBECTHBIX YUYACTHUKOB
OOO c¢ nenpio 3aUTHl KOPIOPATUBHBIX IIPAB, HO U Y HEJJOOPOCOBECTHBIX, UMEIOIIUX CBOEH LIENbIO
BEPHYTCA B YUCIIO y4acTHHKOB OOIIECTBa U MOIy4YUTh OOpAaTHO KOPIIOPATUBHBIN KOHTPOJIb. B aToM
CBSI3U MHTEPECHBI CIeyolue IpuMepsl. B mepBoM ciiydae, ydacTHUK 0OIIeCTBa, 3aHUMasi B 0011e-
CTBE JIOJDKHOCTh T'€HEPAJbHOTO JUPEKTOpa, MOJAN 3asBJICHUE O BBIXOJE M3 OOIIeCTBa, 3aTEM 3a-
KJIIOYMJI COIVIAIIEHUE O pacyeTax 0e3 BeloMa OCTAJIbHBIX YYaCTHUKOB, I10 KOTOPOMY K HEMY B CUET
CTOMMOCTH €r0 J0JM NEpEeLuIo HauboJee JIMKBUAHOE UMYIecTBO obuiecTBa. [locne Toro, kak apy-
r'M€ YYaCTHUKU NPHU3HAIU 3TO COIJIAIIEHUE HEAECHCTBUTEIBHBIM U 0053aJI BEpHYTh MMYILECTBO,
3TOT YYaCTHUK IMOJAJI UCK 00 00S3aHHOCTH BO3BPATUTH B €r0 COOCTBEHHOCTH JIOJIIO B YCTaBHOM Ka-
nuTaine obmecTtBa. CBoe TpeOOBaHHE OH OCHOBBIBAJ HAa TOM, YTO y OOILECTBA Mepel HUM BO3HUKIIO
00513aTEeNLCTBO MO BO3BPATy HCIOJHEHHOTO IO HEACHCTBUTENBHOU clenke. B maHHOM nene cyn
BCTaJl Ha cTopoHbl O0IIecTBa U CAeIall BBIBO, YTO JI0JIs BBILIEAIEr0 Y4acTHUKA Mepeluia K ooie-
CTBY HE Ha OCHOBAaHMM IPU3HAHHOI'O HEJEHCTBUTENIbHBIM JOIOBOpAa O pacyerax, a Ha OCHOBAaHUU
€ro 3asBJIEHUS O BBIXOJIE, CIEel0BATEIbHO, IPH MPU3HAHUU JIOTOBOPA O pacyeTax HeAeHCTBUTEINb-
HbIM 3Ta ot Bo3Bpary He nomnexut (Iloctanosnenue ®AC Ceepo-3amasHOro okpyra ot
30.10.2012 mo memy Ne A44-6042/2011). B npyrom aHamoru4HOM JieNe CyJ YKa3bIBaeT, YTO PECTH-
TYLMsI B JAHHOM CJIy4ae CBOJUTCS K BO3BpaTy CTOPOH B IIEPBOHAYAIILHOE MOJ0XKEHHE, KOTOPOE BbI-
pakaeTcs B HOBTOPHOM BO3HUKHOBEHUH Y BBIOBIBLIETO YYaCTHHKA IIpaBa TpeOOBATh OT OOILECTBa
BBITIJIATHI €My JEHCTBUTENBHON CTOMMOCTH 10iH, a st OO0 — B 00s3aHHOCTH MPOU3BECTH UCTILY
BCe HeoOXoauMble BbIIIaThl. [IprMeHeHne 1ByCTOPOHHEH PECTUTYLIMU HE BJIE€YET OTMEHY INpaBo-
BBIX MOCJIEJICTBHI, TOPOXKICHHBIX 3asBICHUEM HCTIIA O BBIXOJIE M3 COCTaBa yyacTHHKOB OOIIecTBa,
U He BoccTaHaBiuBaeT ero B 3ToM craryce (IlocranoBnenue ®AC Bonro-Bsrckoro oxpyra ot
28.02.2008 no memy Ne A31-1450/2007-20).

Eme oauH knaccuueckuit crnocod BOCCTAHOBJIECHUSI KOPIOPATUBHOTO KOHTPOJISI — 3TO MoAaya
B OTHOUIEHUM YTPayeHHOW JOJH (YacTH JI0JIM) BUHIMKAIIMOHHOIO MCKa, OH yKa3aH B a03. 1 m. 17
cT. 21 ®3 «O6 OOO.

Kak mokasbiBaeT cyneOHast mpakTHKa, Clydau, KOTJa MCHOJb3YeTCs] MMEHHO BUHAMKAI[MOH-
HBIA MCK I BO3BpaTa J0JIM, O4eHb yacTbl. K TakoMy crnoco0y 3aIiuThl NpuOEraroT, B YaCTHOCTH,
KOI'/la OOIIECTBO MPOJIAET TPEThEMY JIMILY JIOJIIO BBIOBIBILIEIO YYaCTHUKA, KOTOPBIM BIOCIEICTBUU
JI0Ka3bIBAeT, YTO OH JIEHCTBYIOIIMN yYaCTHUK M Iepelada ero J1ojau Oblia He3akoHHa. Hampumep,
ydgacTHUK ObLT uckirodeH u3 OOO Ha OCHOBaHHMH PENICHHS Cy/a, €ro J0Js MpojaHa TPETheMY JIH-
Iy, HO pelleHne o0 HCKIIOUYEHMH U3 OOIIecTBa B IMOCIEACTBHE ObUIO NMPU3HAHO HE3aKOHHBIM U
YYaCTHHK Bo3Bpamiaer cBoro 1o (Ompenenenne BepxoBHoro Cyma P® ot 24.01.2018 Ne 307-
3C17-20721 no neny Ne A05-111/2017). B npyrux ciydasix BHIOBIBIIME YUaCTHUKH JOKa3alH, YTO
UX JIOJIM K OOIIECTBY He Mepenulid U UX Mpoja)xka He3aKOHHA, TaK KaK B IMEPBOM cllydyae He ObLIO
nojaHo 3assieHue o Beixozae u3 OO0 (Onpenenenne BepxosHoro Cyna PO ot 15.01.2018 Ne 308-
2C16-6601 o nemy Ne A53-2973/2015), a Bo BTOpOM MOAMKUCH Ha 3asiBIeHUE ObuTa (hambcuduiu-
posana (Omnpenenenue Bepxosaoro Cyna P® ot 24.10.2017 Ne 309-0C17-15722 no aeny Ne A60-
28494/2016).

3aBepIuas pacCMOTpPEHHE CIIOCOO0B BO3BpaTa KoprnopatuBHoro kouTpoiss B OOO myTeM BO3-
BpaTa yTpaueHHOH JOJM B YCTaBHOM KalMTaje, MOKHO OTMETUTH clieAyroliee. Bo-nepBbix, yyacT-
HuKy OO11ecTBa Ha/IeeHbl BO3MOXKHOCTBIO CAaMO3AIUTHI CBOMX IPaB IyTEM 3aKpEIUIEHUS B yCTaBe
MpaBUJI 1O 000POTY J0JIeiH. BO-BTOPBIX, MOKHO HCTIOIB30BATh KaK 0OIIHE CIIOCOOBI 3aIUTHI TPaXK-
JTAHCKUX IpaB (peCTUTYLHUs, BUHAMUKALM), TaK U clieHuanbHble, Ipeaycmorpennsie st OO0 (me-
peBO MpaB U 00sI3aHHOCTEN TOKYIATeNs, Iepenada J0au o0IIecTBY). B-TpeTbux, criocoOs! 3amu-
Thl MOTYT OBITH HCIIOJIb30BaHbl Kak ydacTHUKOM OOIiecTBa, KOTOPBI CYUTAET, YTO OH JIMILIUICS
KOPIIOPATUBHOI'O KOHTPOJIS (IPSAMOM MCK), TaK U Y4aCTHHUKaMH, KOTOPbIE CUMTAIOT, YTO HAPYyILEHBI
uHTepechl camoro OOmiecTBa (KOCBEHHBIN UCK). B-ueTBepThIX, BEIOOP KOHKPETHOTO CIIOCO0a 3aIiu-
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bocvix O. U., Cmpascesuy FO. H., /[novxun /. C.
Cnocobbl 60CcCMAHOBIeHUSL KOPROPAMUBHO20 KOHMPOJISL 8 00UeCmee ¢ 02PAHUYEHHOU OMBEmMCMEEHHOCHbIO
nymem 6038pama ympaueHHOU 00U 8 YCMAGHOM KANumae

ThI 3aBUCHT HE TOJBKO OT OOCTOSTENBCTB J€NIa, HO M OT MMEIOLIMXCS MMIEPATHBHBIX 3aKOHOMA-
TEJIbHBIX IIPAaBUJI O HEOOXOUMOCTH B OIIPEJEICHHBIX CUTYAIMSIX UCIO0JIb30BaTh CIELUAIbHBIN CITIO-
c00 3aIIUTHI, TaK KaK B IPOTUBHOM Clly4ae TpeOoBaHUE HE OYAET YAOBIETBOPEHO.
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